MOTION PICTURE INCENTIVE FUND AGREEMENT BETWEEN
THE STATE OF UTAH
AND
COMPANY NAME

This Motion Picture Incentive Fund Agreement (“Agmeent”) is made and entered into
this ## day of MONTH____, 2008 (“Effective Date”), by and betwee®MPANY
NAME, aSTATE & TYPE OF COMPANYhereinafter referred to as the “Applicant”
and the State of Utah, acting through the GovesnOifice of Economic Development as
Administrator of the Motion Picture Incentive FufMPIF) hereinafter referred to as the
“State” for theTYPE OF PRODUCTIONproduction oNAME OF PRODUCTION.

RECITALS

A. The State of Utah has determined that fostesimd)developing industry in the State is
a public purpose desirable to assure the welfarts aftizens, the growth of its economy,
and adequate employment of its population; andrith&érance thereof, has enacted Utah
Code Ann. Sec. 63M-1-1801, et seq. (2008) (the )Amirsuant to which the Motion
Picture Incentive Fund (MPIF) was created; and

B. The Administrator, as defined in the Act, hatedmined that in order to qualify for
assistance from such fund, a business must shawiggand demonstrate to the
satisfaction of the Administrator the nature of de®nomic opportunity and the related
benefit to the economic well-being of the statal®seconomic opportunity and the
likelihood that the state's tax base will be mairgd or enlarged.

C. With the advice of the Board of the Governorféice of Economic Development, the
Administrator has determined that Applicant quasffor assistance from the MPIF.

ARTICLE |
DEFINITIONS AND ACCOUNTING TERMS

1.1 DEFINED TERMS. As used in this Agreement, thiéofving terms shall have the
meanings set forth respectively after each in audib other terms defined in this
Agreement.

“Above the Line” means the performing and produagments: talent, script, etc., as
customarily presented in a motion picture producbadget, but excluding payments
made to the director, producers, screenwriters paimdipal cast, unless the recipients of
the payments are Utah residents or Utah businesses.

“Act” has the meaning given in Recital Section Aoge.
“Administrator” means the Governor’s Office of Eaonic Development of the State of

Utah.
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“Affiliate” means, as to any person, any other parthat directly or indirectly controls,
or is under common control with, or is controlled buch person. As used in this
definition, “control” (and its correlative meaningsontrolled by” and “under common
control with”) shall mean possession, directlyratirectly, or power to direct or cause
the direction of management or policies (whethesubgh ownership of securities or
partnership or other ownership interests, by caehwmaotherwise).

“Agreement” means this Agreement, either as origirexecuted or as it may from time
to time be supplemented, modified, amended, restatextended.

“Applicant” has the meaning given in the first pguaph of this Agreement, above.

“Below the Line” means elements noted as belowlitieeas customarily presented in a
motion picture budget but shall exclude post préidag except to the extent that such
functions are performed in the State of Utah.

“Cash” means, when used in connection with anygeerall monetary and non-monetary
items belonging or attributable to such person éinattreated as cash in accordance with
this Agreement and Generally Accepted Accountiracices (GAAP).

“Default” means any Event of Default and/or anyr@v@at, with the giving of notice or
passage of time, or both, would be an Event of liefa

“Dollars” or “$” means United States dollars.

“Dollars Left in State” means the “Above the Linafid the “Below the Line”
expenditures transacted in the State of Utah abjgsiuto a) corporate or business
income or franchise tax for a Utah Business, b3qmeal income tax for a Utah resident,
and c) sales and use tax, notwithstanding any sal@sise tax exemption allowed in law.
Payments made to a non Utah resident are eligibl@otlars Left in State only to the
extent of: (i) the income tax paid to the Stat&Jtdh on said payments, (ii) the amount of
per diems paid, and, (iii) other direct reimbursatedransacted in the State of Utah.
Payments made to a non-Utah resident independatractor are eligible as Dollars Left
in State only to the extent of per diems, and otlect reimbursements and payments
made to him/her for which Utah income taxes wershall be paid within the current tax
year.

“Effective Date” means the date set forth in thistfparagraph of this Agreement above.
“Eligible Expenditure Budget” means a full line liye “Above The Line” and “Below
The Line” budget containing the expenditure, witioh parties agree, forms the total of

eligible expenditure for the calculation of Credits

“Event of Default” means the occurrence of anyhaf €vents described in Section 7.1.
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“‘GAAP” means United States generally accepted autbog principles, consistently
applied.

“MPIF” has the meaning given in Recital SectionaBdove.

“MPIF Disbursement” means the grant of the TotaliDirsements made by the State to
Applicant pursuant to this Agreement as more fdigcribed in Article IlI.

“MPIF Disbursement Period” means the time peria@arfithe beginning of the project in
Utah to completion of principal photography in Utaid all of the expenditures made in
the State of Utah.

“MPIF Disbursement Request Report” means the Dollaft in State filed with the
Administrator by the Applicant, detailing the MPIksbursement for which Applicant
claims to qualify in the Disbursement Period. TheIMDisbursement Request Report
must include paid invoices and verifiable evideatpayment, including cancelled
checks, or other evidence of payment in suppofpglicant's claim for MPIF
Disbursements. The MPIF Disbursement Request Repalttdescribe with particularity
the basis for the MPIF Disbursement claimed. ThdAvIBisbursement Request Report
shall include the completed Completion Bond (sgadkiment V), a final script as shot,
the Certificate of Compliance (see Attachment YAthorization to Disclose Records
(see Attachment VIII) and MPIF Disbursement Reql®stn (see Attachment X). If
Applicant believes that any information containedhe MPIF Disbursement Request
Report qualifies as business confidential inforomatind desires to protect it, Applicant
must follow the requirement referenced in Sectiohttereinafter.

“MPIF Documents” means, collectively, this Agreemand the attachments hereto and
any legal documents or instrument executed andetelil pursuant to this agreement.

“MPIF Proceeds” means any Cash or Dollars, advabgedtie State to Applicant
pursuant to this Agreement.

“Non-Utah Resident” means a person who does nateas the State but is obligated to
pay Utah State income taxes upon income deemeel sourced in the State of Utah.

“Obligations” means all present and/or future ofiigns of every kind or nature of
Applicant at any time and/or from time to time owedhe State, under any one or more
of the MPIF Documents, whether due or to become ha¢ured or unmatured,
liquidated or unliquidated or contingent or non-wogent including obligations of
performance as well as obligations of payment,iaddiding interest that accrues before
or after the commencement of any bankruptcy oreswy proceeding by or against
Applicant.

“Officer” means without limitation any person whoauthorized by Applicant's bylaws,
operating agreement or other charter documentsrsupnt to a delegation of authority
in a resolution of its board of directors, managerether governing body to legally bind
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Applicant, and to make written or oral requestthi State for MPIF Disbursements
under this Agreement.

“Person” means any individual or entity, whetheistee, corporation, general
partnership, limited partnership, limited liabiltpmpany, sole proprietorship, joint stock
company, trust, unincorporated organization, banokjness association, firm, joint
venture, government, governmental agency, or otiserw

“Project” means the economic activity as descriipetthe Project Budget Documents,
Project Description, the Project Schedule, thedetayn of Dollars Left in State,
Attachments I, Il, I, IV, and Article II.

“Project Description” means a one page descriptifathe script from which the film is to
be shot in Utah, attached as Attachment Il, whaipsin its entirety is held by the
administrator in the applicant’s file and which niaymodified during filming and re-
submitted as part of the MPIF Disbursement RegRepbrt.

“Project Schedule” means the shooting schedulétashed to this Agreement as
Attachment Il1.

“State” has the meaning given in the first paragrapthis Agreement, above.

“Term of this Agreement” means that certain pewdétime commencing on the
Effective Date and terminating 60 days after Na@therican release of the production
NAME OF PRODUCTIONwhichis scheduled to start production on, or abbud{TE
AND YEAR.

“Total Disbursements” means the aggregate amoultRiF Disbursements to be made
by the State to Applicant pursuant to this Agreenasmmore fully described in Section
3.1.

“Utah Business” means a business that (a) is le@n®gistered and qualified to do
business in the State of Utah, (b) has a physiemigmce in the State, (c) has employees
that are Utah residents, and (d) pays taxes isthae of Utah. This Utah Business
definition does not include “pass-thru” operatidmsout-of-state business or businesses
that operate from a post office box or in otherikinfashion.

“Utah Resident” means a person who resides in taee &nd pays Utah State income
taxes.

“Utah Content” means the production portrays Utalutah with Utah names of places in
the final product such as actual names of muniitipg] institutions, teams, geographical
features, etc.
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“Utah Recognition” means final film product atties to Utah as the location of
production and shall display the verbiage as ifiedtin Attachment VII “Utah
Recognition Credit”.

1.2 ACCOUNTING TERMS. All accounting terms not sifieally defined in this
Agreement shall be construed in conformity withd afi financial data required to be
submitted by this Agreement shall be prepared nfaronity with GAAP, applied on a
consistent basis, except as otherwise specifigaigcribed herein.

ARTICLE Il
PROJECT DESCRIPTION

Applicant intends to film the Utah portion of theoduction entitled NAME OF
PRODUCTION as more specifically described in AttachmentHroject Description”;
Attachment Ill, “Project Schedule (Shooting)”; Attanent 1V, “Projected Dollars Left in
State”, which are each attached hereto and byefesence specifically made a part
hereof.

ARTICLE IlI
MPIF DISBURSEMENTS

3.1 TOTAL MPIF AND UTAH CONTENT DISBURSEMENTS. Sudgjt to and in
accordance with the terms and conditions of thisrs@ment, and in reliance upon the
representations, warranties and covenants of Agqiicereinafter set forth, the State
hereby agrees to disburse to Applicant a MPIF Distment rebate not to excegéo of
the total Dollars Left in State (“Total Disbursenei

(&) The amount of MPIF Proceeds, which the Appligaentitled to receive for the
Project for any MPIF Disbursement Period shall dlewated based on the Dollars left in
the State during that period. The Applicant mayrol## ($0.##)for each Dollar Left in
State as a result of the Project with a Total Disbment not to exceedVIOUNT

(BHttH).

3.2 DISTRIBUTION OF TOTAL DISBURSEMENTS. The TotBisbursements will be
distributed by the State as follows:

The Total Disbursements will be distributed upomptetion of the project and in
accordance with the following subparagraphs:

(a) Within sixty (60) days after the end of thejBob or earlier, as agreed by the parties,
Applicant shall file and submit the MPIF DisbursethRequest Report to the
Administrator. The MPIF Disbursement Request Regloall list, describe and set forth
(i) the number of Total Dollars Left in State tiAgiplicant claims to have earned during
the immediately preceding MPIF Disbursement Peraod], (ii) the request of Applicant
for distribution of the Total Disbursement for whiit believes it is entitled.
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(b) Applicant agrees that the State may have adoassreturns and reports submitted to
the Utah State Tax Commission for the years Appticeseeking disbursements from
the State.

(c) The State shall be under no obligation to pay@lease the Total Disbursement
funds until Applicant has fulfilled the requiremsrf this Article Ill, each of the
conditions precedent listed in Article IV has beatisfied and the State has approved the
amount claimed in the MPIF Disbursement RequesbRepibmitted by Applicant or

that portion of the amount that complies with thgreement subject to the terms of
Section 6.1. The State's obligation to pay ancaegléhe Total Disbursement terminates
upon the occurrence or existence of any Event ddudedescribed in Section 7.1 of this
Agreement, except that non satisfaction of 5.8Istwlconstitute an Event of Default. In
no event shall the State disburse funds exceetlengrnount of the Total Disbursements.

(d) The State shall process up to two MPIF Dishmesg Reports for the Project at its
own expense. Thereatfter, if the Applicant subrmitg additional MPIF Disbursement
Reports, the State shall charge the Applicanttfocast of processing the third or
subsequent MPIF Disbursement Reports. The Stditehairge thirty-five dollars per
hour ($35.00 per hour) for the time it takes togess those additional MPIF
Disbursement Reports.

ARTICLE IV
CONDITIONS PRECEDENT TO DISBURSEMENT

The obligation of the State to disburse any funatdeun this Agreement is subject to
Applicant's satisfaction and completion of all leé tfollowing conditions precedent, each
of which shall be satisfied and completed (as datezd in good faith by the State) prior
to or concurrently with the payment and releas¢éhieyState of the Total Disbursement:

4.1 NO EVENT OF DEFAULT. No Event of Default shiahve occurred.

4.2 CERTIFICATE OF COMPLIANCE. An authorized Officef Applicant shall
execute and deliver to the State a certificateoafigiance, the form of which is attached
hereto as Attachment VI, certifying that Applicartbvenants, representations and
warranties contained in this Agreement are stiktand correct as of the date of the
certificate of compliance.

4.3 MPIF DISBURSEMENT REQUEST REPORT: The Applicahall provide a
complete MPIF Disbursement Request Form (Attach{gnincluding a Completion
Bond, a Final Script as shot, the Certificate ofrpbance (described in Section 4.2) and
the Authorization to Disclose Records. The Adntnaior shall review and approve the
MPIF Disbursement Request Report if it accuratalyssantiates the request.

4.4 PRODUCTION ACTIVITY REQUIREMENT: Applicant sha&ommence
preproduction activities in a serious way on obeDATE and shall complete the post
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production activities on or befof@ATE. These dates may be extended with the mutual
agreement of the Applicant and the State, in wgitfrcircumstances warrant.

If the Applicant has not completed the above twivaies within 120 days after the
dates above stated, the State is under no obligadiprovide rebates to the Applicant.

If Applicant cannot meet the above deadlines, thdlynotify State and the money
allocated to their project will be freed up for ethApplicants, but Applicant can reapply
for the rebates at a later date and their apptinatiill be considered as a new
application.

ARTICLE V
REPRESENTATIONS AND WARRANTIES

Applicant hereby represents and warrants to thie $tat:

5.1 EXISTENCE AND QUALIFICATION; POWER. ApplicansiaTYPE OF

COMPANY duly formed and validly existing under the lawdiué Stateof STATE and

is in good standing and is duly qualified to doibass in the State of Utah. Applicant has
all requisite power and authority to conduct itsibess, to own and lease its properties
and to execute, deliver and perform all of its géions under the MPIF Documents.

5.2 AUTHORITY COMPLIANCE. The individuals executirigis Agreement on behalf
of Applicant are duly authorized to do so. The exien, delivery and performance by
Applicant of the MPIF Documents to which it is atgaand the consummation of the
transactions contemplated hereby have been duhparéd by all necessary action, and
do not and will not:

(a) Require any consent or approval not heretabtained of any director, stockholder,
creditor or any other person;

(b) Violate or conflict with any provision of Apglant's articles of organization,
operating agreement, or amendments thereto, acaiplel

(c) Violate or conflict with any provision of ang@eement, note, lease or instrument to
which it is a party;

(d) Violate any provision of any federal, statdawal law, rule or regulation; and
Applicant is not in default under any law, orderitpjudgment, injunction, decree or
award or any indenture, agreement, note, leasgstrument in any respect that is
materially adverse to the interests of the Statbatrwould have any material adverse
effect on the business, operations or conditiama(icial or otherwise) of Applicant taken
as a whole or its compliance with this Agreemeanluding the State of Utah
pornography and obscenity laws.
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5.3 COMPLIANCE WITH LAW. Applicant is in complianoeith all laws and other

legal requirements applicable to its businessph#ained authorizations, consents,
approvals, orders, licenses and permits from akssary entities and has accomplished
all necessary filings, registrations and qualifimas, (or obtained exemptions from such
from the appropriate entities) that are necessarthe transaction of its business, except
where the failure to comply, file, register, qugaldr obtain exemptions would not have
an adverse effect on the business, operationsnalitean (financial or otherwise) of
Applicant taken as a whole.

5.4 BINDING OBLIGATIONS. This Agreement will, wheexecuted and delivered by
Applicant, constitute the legal, valid and bindoigligation of Applicant, enforceable
against Applicant in accordance with its terms.

5.5 DISCLOSURE. To the best of Applicant’s knowledwp written statement made by
Applicant to the State in connection with this Agmeent or Applicant's application for
MPIF funds contains any untrue statement of a natct or omits a material fact
necessary to make the statement made not misleaibrthe best knowledge of
Applicant there is no fact which Applicant has disclosed to the State in writing which
materially and adversely affects nor, so far aslisppt can now foresee, is reasonably
likely to prove to affect materially and adverstéig business, operations, properties,
prospects, profits or condition (financial or othese) of Applicant taken as a whole or
the ability of Applicant to perform its obligatiomsder the MPIF Documents.

5.6 INSOLVENCY AND RELATED MATTERS. Applicant is &b to pay its debts as
they mature, and has not: (a) made any assignmoetitd benefit of creditors; (b)
admitted in writing its inability to pay its delas they mature; (c) applied for or
consented to the appointment of a receiver, trustaenilar official for its affairs; or (d)
been the subject of any bankruptcy, insolvencyrgamization or liquidation proceeding,
or any other proceeding for relief under any baptey law or any law for the relief of
debtors or benefit of creditors.

5.7 SCRIPT WARRANTY. Applicant warrants that theigtheld by the administrator

in the Applicant’s file and submitted in the applion, described in Attachment Il is
owned by Applicant, that no other person or eritdag any legal rights with respect
thereto, and that said script will be the scriptttis shot, subject to changes made during
the filming to enhance the script, due to productBaigencies or at the direction of the
Applicant. If changes in script reduce the besdftState, Administrator must approve
of the changes before any disbursements will beemad

5.8 UTAH RECOGNITION WARRANTY. Applicant warrantbat the Utah
Recognition credit as set out in Attachment VIlIwié included in the credits of the film.
Applicant or its assignee will provide the Statéhwritten confirmation byDATE (See
7.2)that the Utah Recognition credit has been includete film.

5.9 SURVIVAL OF REPRESENTATIONS AND WARRANTIES. Atepresentations
and warranties contained herein or in any certiéicattachment, schedule or other
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writing delivered by or on behalf of Applicant shalirvive at least nine months after the
Total Disbursement has been made.

ARTICLE VI
AFFIRMATIVE COVENANTS

During the Term of this Agreement, unless the St#terwise consents in writing,
Applicant shall fully perform and satisfy the folling obligations:

6.1 REPORTS. Applicant shall deliver to the StatAplicant's sole expense:

(a) Immediately upon becoming aware of the exisarf@any condition or event which
constitutes a Default, a written notice specifyihg nature and period of existence
thereof and what action Applicant is taking or pregs to take with respect thereto.

(b) Promptly after any reasonable request by theeSprovide such other data and
information regarding Applicant and/or the ProjdtApplicant desires to protect the
confidentiality of any information supplied, Appdict shall file a business confidentiality
claim as set forth in Section 8.7 hereinafter.

(c) As soon as available, and in no event lataen gigty (60) days after the end of the
project, the MPIF Disbursement Request Report slealubmitted to the Administrator.

(d) It is expressly agreed by the parties thatttiministrator shall determine the manner
of recognizing and accounting for Dollars Left ta® claimed by Applicant, but only in
a manner consistent with this Agreement. Subjetitédiming set out in Article Ill, upon
receipt by the State of the MPIF Disbursement Reper Administrator or his or her
staff shall review such report and to the extequimed, may request additional
information from Applicant which is reasonably ngsary to determine the validity of
any claimed MPIF Disbursement. Applicant agregsrtonptly provide all such
information to the State. To the extent that thenkdstrator or his or her staff is still
unable to reasonably verify the accuracy of anynwad MPIF Disbursement, the
Administrator shall cause its internal auditor talih the amount of such claimed MPIF
Disbursement. Applicant shall reasonably coopesdtte such audit, but the costs thereof
shall be paid by the State. If upon the completibsuch internal audit, the Administrator
is still unable to reasonably determine the vafiditany claimed MPIF Disbursement,
the Administrator may select and hire an independeditor to audit the amount of such
MPIF Disbursement claimed by Applicant. Any costsaciated with the employment of
such independent auditor shall be paid in totahppglicant upon presentation of the
State's invoice and supporting information for saene. Audit expenses may only be paid
by Applicant in Cash and not MPIF Disbursement. ifaeependent auditor will be
required to sign a confidentiality agreement thravles that release of any information
obtained in the audit is limited to release to Apgoit and to the State. If Applicant
desires to protect the confidentiality of any imf@tion supplied to the State as part of
any audit, Applicant shall file a business confitity claim as set forth in Section 8.7
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hereinafter. Any MPIF Disbursements claimed by Agapit that are not supported by the
foregoing audit procedures shall be disallowed.

6.2 REVISIONS OR UPDATES TO ATTACHMENTS. Should amiythe information

or disclosures provided in the Attachments oridinattached hereto become outdated or
incorrect in any material respect, at the timeraf an connection with each request for
disbursement, Applicant shall provide to the Ssateh revisions or updates to such
Attachments as may be necessary or appropriatedate or correct such Attachments.
However, no such revisions or updates to any Attamstts shall be deemed to have
amended, modified or superseded such Attachmemsgasally attached hereto, or to
have cured any breach of any warranty or representeesulting from the inaccuracy or
incompleteness of any such Attachments, unlessiaticthe State in its sole and
absolute discretion, shall have accepted in wrisiach revisions or updates to such
Attachments.

6.3 PRESERVATION OF EXISTENCE. Applicant shall pgpge and maintain its
existence, licenses, rights, franchises and pgesean the jurisdiction of its formation

and all authorizations, consents, approvals, ordieenses, permits or exemptions from,
or registrations with, any governmental agency #énatnecessary for the transaction of its
business, and qualify and remain qualified to ahbusiness in Utah and in the
jurisdiction of organization through-out the Prdj&chedule until completion.

6.4 COMPLIANCE WITH LAWS. Applicant shall comply ¥ the requirements of all
applicable laws and orders of any governmental @gégmoncompliance of such could
adversely affect the business, operations or comdit(financial or otherwise) of
Applicant.

6.5 KEEPING OF RECORDS AND BOOKS OF ACCOUNT. Applit shall keep
adequate records and books of account reflectlfmahcial transactions relating to the
Project in conformity with GAAP.

6.6 NO TRANSFER OF PROJECT. Applicant shall nomnsfar, convey or assign its
rights, interests and titles in the Project, theihess functions conducted at the Project
and/or the Project's assets during the Projeciowitthe transferee’s assumption of
Applicant's duties and obligations described hendirch assumption shall not relieve
Applicant of its duties to insure full performanteereunder. Upon the completion of
principal photography of the Picture, all of Apg@lit’s rights, interest and title in and to
the Picture, including, without limitation any béitereceived hereunder, shall be fully
transferable and assignable by Applicant. In thenéwef transfer applicant agrees to
notify transferee of all obligations and dutiesuesed under this agreement

ARTICLE VI
EVENTS OF DEFAULT AND REMEDIES

7.1 EVENTS OF DEFAULT. The existence or occurreatany one or more of the
following events, whatever the reason thereof,|stmadstitute an Event of Default:
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(a) Any failure by Applicant to notify the State @Default as required by Section 6.1(a)
of this Agreement.

(b) Applicant's failure to perform or observe aagm, covenant or agreement contained
in this agreement required to be performed.

(c) If any representation, warranty or covenant enlagl Applicant in this Agreement
proves to have been incorrect in any material reispben made or in any respect that is
adverse to the interests of the State.

(d) If any MPIF Document under this agreementngtteme after its execution and
delivery and for any reason other than the agreenfdahe State or expiration of the
Term of this Agreement, ceases to be in full faod effect or is declared by a court of
competent jurisdiction to be null and void, invatidunenforceable in any respect, or if
Applicant denies that it has any or further obligatunder any MPIF Document under
this agreement, or purports to revoke, terminatescind the same.

(e) The non-performance of 5.8 shall not constitutd=vent of Default in respect of the
payment of the Total Disbursement but is subje@t. 2 which obligates the Applicant or
transferee to payment of liquidated damages.

7.2 REMEDIES UPON EVENT OF DEFAULT. Without limitinany other rights or
remedies of the State provided for elsewhere mAlgreement, by statute, by regulation,
by common law or otherwise:

(a) Upon the occurrence of any Default or EveriDefault the State may refuse to grant
the Total Disbursement claimed by Applicant untitls Default or Event of Default is
cured, except in the case of 5.8. Clause 5.8 sbalbe an Event of Default as to State
withholding payment of the Total Disbursement.dspect to 5.8, the State must receive
written advice from Applicant within 7 days DIATE (approximate post production
completion date) that the credits have been indudehe titles. In the event of a default
in respect of 5.8, or for any other Event of Defa8tate shall not be entitled to seek or
obtain injunctive or other equitable relief wittspect to the Applicant or the film, and/or
the distribution, exhibition, or other exploitatiofthe film, and/or the advertising,
promotion, or publicizing thereof. Notwithstangithe foregoing, Applicant or
transferee acknowledges that non-performance oiv68d result in material damage to
the State and, in the event of such non-performagoees to pay to the State, upon
demand, liquidated damages in the amount of tpetgent (30%) of the Total
Disbursements.

(b) Upon the occurrence of any Event of Defautlgothan 5.8, the State, or any
employee, agent or representative thereof, may temsonable access to examine, audit
and make copies and abstracts from the recordb@wics of account of Applicant
regarding the Project and may visit and inspecPitigect during reasonable business
hours upon reasonable notice and, upon requesticappwill furnish promptly to the
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State true copies of all documents and other inébion that have been disclosed to other
entities or to the U.S. Securities and Exchange i@@sion and other governmental
agencies, or should have been disclosed to theSé&urities and Exchange Commission
and other governmental agencies.

ARTICLE ViII
MISCELLANEOUS

8.1 CUMULATIVE REMEDIES; NO WAIVER. The rights, pasvs, privileges and
remedies of the State provided herein are cumeland not exclusive of any right,
power, privilege or remedy provided at law or iruig; No failure or delay on the part of
the State in exercising any right, power, privilegeemedy may be, or may be deemed
to be, a waiver thereof, nor may any single oripbeixercise of any right, power,
privilege or remedy preclude any other or furthezreise of the same or any other right,
power, privilege or remedy. The terms and condg#iohArticle VIII hereof are inserted
for the sole benefit of State and the State mayevdiem in whole or in part, with or
without imposing other terms or conditions.

8.2 AMENDMENTS; CONSENTS. No amendment, modificafisupplement,
extension, termination or waiver of any provisidrittos Agreement; no approval or
consent thereunder, and no consent to any depdyukpplicant therefrom may in any
event be effective unless approved in writing sigbg the Parties.

8.3 NOTICES. All written notices, demands and rexgsief any kind which any party
may be required or may desire to serve upon ther ity hereto in connection with
this Agreement may be delivered by courier or otheans of personal service, or by
registered or certified mail. Any such notice om@md so delivered by registered or
certified mail shall be deposited in the Unitedt&amnail, or in the case of courier,
deposited with the courier, with postage therediy furepaid. All notices shall be
addressed to the parties to be served as follows:

If to the State: With a copy to:

Jason P. Perry, Administrator William Loos

Executive Director Assistant Attorney General
Governor’s Office of Economic 324 South State Street, Suite 500
Development Salt Lake City, UT 84111

324 South State Street, Suite 500
Salt Lake City, Utah 84111

If to Applicants: In respect of clause 5.8:
Marshall Moore, Director
Utah Film Commission
Council Hall / Capital Hill
300 North State Street
Salt Lake City, Utah 84114
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Service of any such notice or demand by mail soershall be deemed complete three
(3) days after deposit in the United States P&tavice with postage attached as shown
or the date of actual delivery, whichever is earlfy party hereto may from time to

time by notice in writing served upon the otheafwesaid designate a different mailing
address or a different or additional person to Wialt such notices or demands thereafter
are to be addressed.

8.4 BINDING EFFECT; ASSIGNMENT. This Agreement dha binding upon the
parties and their respective successors and assirept that Applicant may not assign,
sell, transfer or convey its rights or any intergstler this Agreement without the prior
written consent of the State which may be withHetdany reason in the sole discretion
of the State. Upon the completion of principal miypaphy of the Picture, all of
Applicant’ s rights, interest and title in and k@tPicture, including, without limitation
any benefits received hereunder, shall be fullydferable and assignable by Applicant.

8.5 NON-LIABILITY OF THE STATE. Applicant acknowleges and agrees that:

(a) By accepting or approving anything requirethécobserved, performed, fulfilled or
given to the State pursuant to this Agreementuutioly any certificate, financial
statement, insurance policy or other documentSthg shall not be deemed to have
warranted or represented the sufficiency, legadifigctiveness or legal effect of the
same, or of any term, provision or condition théraad such acceptance or approval
thereof shall not constitute a warranty or represémn to anyone with respect thereto by
the State;

(b) The relationship between Applicant and theeSistand at all times will be and
remain solely that of an applicant and grantoiimdricial assistance. The State shall not
under any circumstance be construed to be a pastneint venture of Applicant. The
State shall under no circumstance be deemed to &dedlationship of confidence or trust
or a fiduciary relationship with Applicant, or tave any fiduciary duty to Applicant.
Applicant is an independent contractor and theeStaes not undertake or assume any
responsibility or duty to Applicant to select, rewi, inspect, supervise, pass judgment
upon or inform Applicant on any matter in connectwith their property; Applicant

shall rely entirely upon its own judgment with respto such matters; and any review,
inspection, supervision, exercise of judgment qp$pof information undertaken or
assumed by the State in connection with such nsatesolely for the protection of the
State and neither Applicant nor any other persamigled to rely thereon; and

(c) The State shall not be responsible or liableny person or entity for any loss,
damage, liability or claim of any kind relatingitgury or death to Persons or damage to
property or other losses caused by the actionstiagreor negligence of Applicant and
Applicant hereby indemnifies and holds the Statentess from any such loss, damage,
liability or claim.

8.6 NO THIRD PARTIES BENEFITTED. This Agreemenimsde for the purpose of
defining and setting forth certain obligations htigyand duties of Applicant and the State
in connection with the Total MPIF Disbursements anchade for the sole protection of
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Applicant and the State, and the State's succeandrassigns; except as provided in
Section 8.4 no other Person shall have any righasp nature hereunder or by reason
hereof.

8.7 CONFIDENTIALITY. The parties understand andesgthat access to records
prepared, owned, received, or retained by the &ajeverned by the Utah
Governmental Records Access and Management ActANER'), UCA Section 63G-2-
101, et seq. Company may protect the confidentiafiany document it supplies to the
State to the extent allowed by GRAMA if: (1) Companakes a written claim of
business confidentiality under UCA Section 63G-2,3Inhd (2) one or more of the
exceptions noted in UCA Section 63G-2-305 applyhéf State determines that a record
claimed to be confidential and protected under Usd&tion 63G-2-309 and Section
63G-2-305 should be released, Company has thetagippeal the decision to release
the record pursuant to UCA Section 63G-2-401 to. 40y decision to release
confidential records may be reviewed by the StateoRdls Committee and/or the District
Court of the State.

8.8 ENTIRE AGREEMENT. This Agreement, all other MHDocuments, and any
document or instrument executed and delivered jpmtso this Agreement constitute and
are intended to constitute the complete, entirefauadl agreement of the parties regarding
the subject matter hereof and expressly superdepeca and contemporaneous
agreements, representations, promises and negaosatihether written or oral, regarding
the subject matter. In the event of any conflidiNeen provisions of this Agreement and
those of any other MPIF Document, the provisionthf Agreement shall control and
govern, provided that the inclusion of supplementgits or remedies in favor of the
State in any other MPIF Document shall not be dekaneonflict with this Agreement.

8.9 GOVERNING LAW. This Agreement shall be goveritigdand construed and
enforced in accordance with the laws of the Statdtah.

8.10 SEVERABILITY. Any provision in this Agreemetitat is held to be inoperative,
unenforceable or invalid in whole or in part agity party or in any jurisdiction shall, as
to that party or jurisdiction, be inoperative, ufeeneable or invalid to such extent
without affecting the remaining provisions or thgeaation, enforceability or validity of
that provision as to any other party or in any ofhasdiction.

8.11 HEADINGS. Article and Section headings in thgreement are included for
convenience of reference only and are not pattisfAgreement for any other purpose.

8.12 CHOICE OF FORUM. Except as otherwise exprgsslyided, the parties agree,
consent to and intend that the proper and excldsiven for any litigation of any
disputes or controversies arising out of or relatethis agreement or the MPIF
Documents, together with personal jurisdiction ce@ch of the parties, shall be a court
of competent jurisdiction located in the State tdit) County of Salt Lake.
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8.13 INABILITY TO BIND THE STATE. Applicant shall &ve no authorization,
expressed or implied, to bind the State to anyeageat, settlement, liability, or
understanding whatsoever, nor to perform any actgant for the State.

8.14 ATTORNEYS FEES AND OTHER EXPENSES. Notwithstigng any other
provision of this Agreement, if any legal actionather proceeding is brought for the
enforcement, clarification or interpretation ofslfigreement, or because of an alleged
dispute, breach, default, or misrepresentatiorormection with any of the provisions of
this Agreement, the successful or prevailing pahgil be entitled to recover reasonable
attorneys' fees, and any other fees and costsratur the action or proceeding, in
addition to any other relief to which such partyynh& entitled.

8.15 TERM AND TERMINATION. This Agreement shall comence on the Effective
Date and shall not end until the last to occur)athg last day of the term of this
Agreement, (ii) the date the State disburses thé/MflaIF Disbursement, or (iii) the date
the Applicant has satisfied all its obligations enthis Agreement (as determined at the
State's sole discretion).

INTENDING TO BE LEGALLY BOUND, the parties heret@he caused this
Agreement to be duly executed as of the datedlyete written.

THE STATE OF UTAH NAME OF COMPANY
Jason P. Perry, Administrator Title

Executive Director Date

Governor’s Office of Economic Development

Date

Approval for Funding

Stanley E. Nance, Director of Finance
Governor’s Office of Economic Development
Approval for Expenditure

Date

Contracts Number
State of Utah, Division of Finance
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ATTACHMENTS

ATTACHMENT | Project Budget Documents
ATTACHMENT Il Project Description

ATTACHMENT lll Project Schedule (Shooting)
ATTACHMENT IV Projected Dollars left in State
ATTACHMENT V Completion Bond (Certificate of Insurae)
ATTACHMENT VI Certificate of Compliance
ATTACHMENT VII Utah Recognition Credit
ATTACHMENT VIII Authorization to Disclose Records
ATTACHMENT IX MPIF Rebate Report Guidelines
ATTACHMENT X MPIF Disbursement Request Form
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ATTACHMENT |

PROJECT BUDGET DOCUMENTS
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ATTACHMENT I

PROJECT DESCRIPTION
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ATTACHMENT Il

PROJECT SCHEDULE
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ATTACHMENT IV

PROJECTED DOLLARS LEFT IN STATE
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ATTACHMENT V

COMPLETION BOND
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ATTACHMENT VI

CERTIFICATE OF COMPLIANCE

The undersigned, , ;
name of officer title of officer

of (“Applicant”), hereby certifies to the State ofdbi

name and type of company*
acting through the Governor’s Office of EconomicvBlepment as Administrator of the

Motion Picture Incentive Fund (hereinafter referteds the “State”) pursuant to Section
5.2 of the Motion Picture Incentive Fund Agreem@Agreement”) dated the Effective
Date of the Agreement, by and between Applicanttaadstate, as follows:

1. | am the of Applicant and have the right to bind applicant.
title of officer

2. Any capitalized terms otherwise not definedhis Certificate of Compliance
shall have the meanings given to them in the Ageggm

3. Applicant is not in Default in the performancé any of its covenants or
agreements contained in any MPIF Document.

4. Utah Recognition Credit has been included endtedits of the production.

5. Applicant's representations and warranties @oediain the Agreement are true

and correct as of the date of this Certificate ofrfpliance set forth below.

IN WITNESS WHEREOF, this Certificate of Compliansexecuted this of
day
, 2008

month

Officer of Applicant

* Corporation, limited liability company, partneiph limited partnership, sole
proprietorship, joint stock company, unincorporabegianization or joint venture
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ATTACHMENT VII

UTAH RECOGNITION CREDIT

UTAH FILM

COMMISSION

Shot on Location in Ute
Special Thanks
to the
Utah Film Commission

FILM.UTAH.GOV
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ATTACHMENT VI

AUTHORIZATION TO DISCLOSE RECORDS

, a (Gommpagistered and qualified
to conduct business in Utah authorizes the Utate Si@ax commission (‘USTC”) to
provide the Governor’s Office of Economic Developmeith copies of returns filed by
Company with USTC:

1. For the tax period ending @ATE, and for future years, but only for the years in
which company is seeking a disbursement from thee@wr’s Office of
Economic Development under Agreement dated

Print Name

Signature

Title Date

Notarized Signature
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ATTACHEMENT IX
MPIF REBATE REPORT GUIDELINES

1. General Guidelines
- Documentation can be submitted in hard copy, elaatrcopy or a combination of
both. Expenses must be broken out by expensg#/pe Payroll, Petty Cash, etc.)
and paid invoice and canceled check documentagtioegiuired:
Hard Copy Documentation:
o Documentation must be bound together (multiple &iaanay be used)
o Individual Binders must have separate summary sheet
o Complete submission summary sheet required
o All summary sheets must also be provided to thei@idtrator in Excel
Format
Electronic Documentation:
o CD-ROM is the only media that is allowed for elecic submission; 3
copies of each CD-ROM are required
o All receipts, paid invoices and other documentatiarst be burned onto
the CD-ROM in PDF format
o All summary sheets must also be provided to theimidtrator in Excel
Format
A copy of Final Script as Shot or Document showtimg changes from the original
script
Completion Bond
Certificate of Compliance
Authorization to Disclose Records
MPIF Disbursement Request Form

2. Master Summary Sheet
Submission to include a master summary sheetngtakch section (A/P, Payroll,
Petty Cash etc.), referencing CD-ROM/Binder loaat@nd the total amount being
submitted for incentive rebate.

3. Accounts Payable
Submission to include an A/P expense summary siséag each item and
referencing CD-ROM/Binder location, vendor namegtheumber and the total
amount being submitted for incentive rebate.
Arrange supporting documentation in CD-ROM/Bindgnvendor name/ID or check
number in the order that it is on the summary sheet
Each transaction must include a valid invoice fithin vendor and a copy of the
corresponding check. The invoice must clearly skendor location, the amount of
invoice and that the invoice was paid (a check estjalone does not fulfill this
requirement).
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4. Petty Cash
Submission to include a petty cash expense sumshast referencing CD-
ROM/Binder location, petty cash recipient name #redtotal amount being
submitted for incentive rebate.
Arrange supporting documentation in CD-ROM/Bindgrrécipient name/ID or
petty cash form number in the order that it is o summary sheet.
Supporting information must include each individpatty cash form listing all
purchases, description, dates, vendor, and anodw@atch.
A copy of the receipt for each Utah purchase mashbluded and must clearly
show the amount of the purchase, vendor name ata@t@endor location or other
verification that the purchase was made in Utahe Verification of Utah may be
obtained from an address on the receipt, an a@afothe phone number of the
establishment, a printout from the vendor showilhgaid purchases or some other
verification the administrator has approved in ingt

5. Payroll for Utah Residents
Submission to include a payroll expense summargtsieéerencing CD-
ROM/Binder location, recipient name, recipientdestaf residency and the total
amount being submitted for incentive rebate ANCetadled payroll report from
your payroll company.
State of Residency must be clearly documenteddohn eecipient of a payroll check.
Documentation of residency can include a copy efrétipients W4 (paychecks
should correspond to this form showing Utah witldlad tax), a signed declaration
of non-residency form (below) or some other veaifion the administrator has
approved in writing.
Please include payroll company invoices along aittopy of the check that was
used to pay.
Arrange supporting documentation in CD-ROM/Bindgrécipient name/ID in the
order that it is on the summary sheet.
All payroll expenses for Utah Residents will be otaad except payroll fees to a non
Utah company.

a. Payroll for out of Stateresidents
o The following chart explains what is and is notegated for out of State residents:

Payroll - Employee Out of State Employee

Gross Wages NO

Net Pay NO

Federal Withholding NO

State Withholding YES - Utah withholding only, otletates disqualified
Social Security NO

Medicare NO

Fringes - Company

Social Security NO
Medicare NO
FUITA NO
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SUITA NO

Workers Comp YES - Utah Workers Comp only, othatest disqualified
Per Diem YES

Box Rental NO

Handling/Payroll Fees NO

6. Other Guidelines:
a. Shipping, Airline and Phone Expenses
o Shipping expenses (with at least one destinatiomt ro Utah) shall be reduced

by 2/3rds

o Airline expenses (with at least one destinatiompim Utah) shall be reduced by
one half ¥2

o Phone expenses (with at least one destination politah) shall be reduced by
one half ¥2

*all rebate report submissions are subject to administrator approval
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DECLARATION OF NON-RESIDENCY /CONSENT FORM

Name of Production:

Production Company:

Employee’s Name or Loan-out Company:

Social Security Number or Federal ID Number:

Address:

Occupation:

With Respect to the above production | hereby fyeaind confirm that:

1.

| am subject to income tax in the State of Utathencalendar year 2008 by virtue
of being a non-resident working in Utah. If thiates continues into other
calendar years, | will be subject to income tathm State of Utah for those years.
| am currently working or will work in the State Btah under the terms of my
agreement on this production

| understand that the production company will dgimg upon the declaration for
its application for a production tax credit, andynh& subject to government
audit, and hereby certify and warrant under theafigmof perjury under the laws
of the State of Utah that the above informatiotmue and correct.

| hereby grant permission for the production conypasupply the information
contained in this form as well as information widlspect to my position on the
production including, but not limited to, my salanpimber of hours worked, and
any other necessary information in order to deteenthat my compensation for
work on the project qualifies for the tax creditcionnection with the production
company’s application of the tax credit.

Signature of Declarant Date

EXAMPLE ONLY — SUBJECT TO CHANGE 28
LAST UPDATED 8/5/2008



ATTACHMENT X
MPIF DISBURSEMENT REQUEST FORM

Production Name:

Production Company:

Date Disbursement Request Submitted to Administrato

Utah Submitted Spend Breakdown:
AlP:

Petty Cash:
Payroll:
Other:
Total Utah Submitted Spend:

apop

Total Project Utah Spend*:

Dollar Amount of Rebate Requested:

Requesting Party Information

Name:

Title:

Phone Number:

Email Address:

Signature Date

* Total Project Utah Spend: Total amount spenpmanject in Utah (including what has
been submitted for rebate)
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OPTIONAL

REQUEST FOR PROTECTED RECORD STATUS
(Business Confidentiality Claim)

Name and Address of business and representative making this confidkty claim (please print or type):

| request that the attached /enclosed informatiecofd) provided to the Governor’s Office of Econom
Development (GOED), or any of its agencies (divisior programs), be considered confidential andrgiv
protected status.

Description (optional) of the information (record) which isthe covered by this confidentiality claim and
which you believe qualifies for protected status.

The Following reasons support this claim of business confidentiality; Please checkv() all of the
following which apply:

()1 The Record provided is a trade secreti¢fised in U.C.A. 13-24-2).

()2 The record is commercial or non-individfiaancial information and disclosure of the
information could reasonably be expected to résulihfair competitive injury to the
provider of the information.

(s The record is commercial or non-individidbrmation and disclosure of the information
could reasonably be expected to impair the abilite OED, or its agencies, to obtain
necessary information in the future.

()4 The record is commercial or non-individfiaancial information and the interest of the
provider in prohibiting access to the informatisrgreater than the interest of the public
in obtaining access.

( )5 The information provided may contain foowing (see U.C.A. 63G-2-305 for
complete information on records which may be cfesbias protected):

a. The record would reveal negotiations regardingséassce or incentives offered by or
requested from GOED, or one of its agencies, feipilvypose of encouraging a
person to expand or locate a business in Utahdmatbsure would result in actual
economic harm to the person or place GOED, or bits agencies, at a competitive
disadvantage. (U.C.A. 63G-2-305(35))

NOTICE: Records evidencing a final contract may lmtlassified protected under
this section.

Statement (a concise written statement supportimgsaess confidentiality claim is required, U.C68G-
2-309(1)(a)), attach additional sheets if necessary
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NOTE: Claimant shall be notified if a record claimedo protected is classified public or if the
determination is made that the record should belatied because the interest favoring access outvileéy
interest favoring restriction of access. RecoitdBred to be protected under this business cortiiéwp
claim may not be disclosed until the period in whic bring an appeal expires or the end of the alspe
process, including judicial appeal (unless thenctait, after notice has waived the claim by not afipg
or intervening before the record committee). (U.BG-2-309)

By Date
Name and Title
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